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Anne K. Quinlan

Secretary. Surface Transportation Board APR ¢ & 09 2-15 PM
Surface Transportation Board ’
Washington. D.C. 20423 SURFACE TRANSPORTATION BOARD

RE: Documents for Recordation

Dear Secretary Quinlan:

I have enclosed one original copy of the documents described below.
to be recorded pursuant to Section 11301 of Title 49 of the U.S. Code.

These primary documents include that certain third lien term loan
security agreement, dated as of February 3. 2009, by and among Interstate Bakeries
Corporation, a Delaware corporation ("Bakeries") and Interstate Brands Corporation.
as borrowers, certain subsidiaries of Bakeries as guarantors, and Silver Point
Finance, LLC, as collateral agent.

The names and addresses of the parties to the documents are as
follows:

Interstate Bakeries Corporation
12 E. Armour Boulevard
Kansas City, Missouri 64111

Interstate Brands Corporation
12 E. Armour Boulevard
Kansas City, Missouri 64111

IBC Sales Corporation
12 E. Armour Boulevard
Kansas City, Missouri 64111
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Anne K. Quinlan

February 25, 2009

Page 2
IBC Trucking. LLC
12 E. Armour Boulevard
Kansas City, Missouri 64111

IBC Services, LLC
12 E. Armour Boulevard
Kansas City, Missouri 64111

Silver Point Finance, LLC
2 Greenwich Plaza
Greenwich, Connecticut 06830

The equipment covered by this recordation includes all those railroad
cars listed on Schedule 1 attached hereto.

A check for the fee of $41.00, payable to the Surface Transportation
Board, is enclosed. Please return the original and any extra copies not needed by the
Board of recordation to the attention of Thomas W. Williams at Skadden. Arps,
Slate, Meagher & Flom LLP, 4 Times Squarc, New York, New York 10036.

A short summary of the documents appears in Index A attached
hereto.

Very Truly Yours.

- n‘/-) A .
';J/fd’ilz,’({ Lt yeLilc L~
i/

J. Randall Vance
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INDEX A

1. Third lien term loan security agreement. dated as of February 3, 2009, by and
among Interstate Bakeries Corporation, a Delaware Corporation, located at
12 E. Armour Boulevard, Kansas City. Missouri, Interstate Brands
Corporation, a Delaware corporation, located at 12 E. Armour Boulevard,
Kansas City, Missouri, as borrowers, each of IBC Sales Corporation, a
Delaware corporation, located at 12 E. Armour Boulevard, Kansas City,
Missouri, IBC Trucking, LLC, a Delaware corporation, located at 12 .
Armour Boulevard, Kansas City, Missouri, IBC Services, LLC, a Missouri
corporation. located at 12 E. Armour Boulevard. Kansas City, Missouri, as
guarantors, and Silver Point Finance, LLC located at 2 Greenwich Plaza,
Greenwich, Connecticut, as collateral agent. The agreement covers all
property owned by the company or hereafter acquired including 70 railroad
cars.
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Owner

Interstate Brands Corporation
Interstate Brands Corporation
Interstate Brands Corporation
Interstate Brands Corporation
Interstate Brands Corporation
Interstate Brands Corporation
Interstate Brands Corporation
Interstate Brands Corporation
Interstate Brands Corporation
Interstate Brands Corporation
Interstate Brands Corporation
Interstate Brands Corporation
Interstate Brands Corporation
Interstate Brands Corporation
Interstate Brands Corporation
Interstate Brands Corporation
Interstate Brands Corporation
Interstate Brands Corporation
Interstate Brands Corporation
Interstate Brands Corporation
Interstate Brands Corporation
Interstate Brands Corporation
Interstate Brands Corporation
Interstate Brands Corporation
Interstate Brands Corporation
Interstate Brands Corporation
Interstate Brands Corporation
Interstate Brands Corporation
Interstate Brands Corporation
interstate Brands Corporation
Interstate Brands Corporation
Interstate Brands Corporation
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Destination Bakery

Indianapolis, IN
Indianapolis, IN
St Louis, MO
St Louis, MO
Indianapolis, IN
St Louis, MO
Indianapolis, IN
St Louis, MO
St Louis, MO
St Louis, MO
St Louis, MO
indranapolis, IN
St Louis, MO
St Louis, MO
St Louis, MO
St Louis, MO
St Louis, MO
St Lours, MO
St Louis, MO
St Louis, MO
St Louis, MO
Indianapolis, IN
St Louis, MO
St Louis, MO
St Louis, MO
Indianapolis, IN
Indianapolis, IN
Indianapolis, IN
indranapolis. IN
indianapolis, IN
Indianapolis, IN
Indianapolts. IN

Ongin Mil
|

Wichita/Newton
Wichita/Newton
Wichita/Newton
Wichita/Newton
Wichita/Newton
Wichita/Newton
Wichita/Newton
Wichita/Newton
Wichita/Newton
Wichita/Newton
Wichita/Newton
Wichita/Newton
Wichita/Newton
Wichita/Newton
Wichita/Newton
Wichita/Newton
Wichita/Newton
Wichita/Newton
Wichita/Newton
Wichita/Newton
Wichita/Newton
Wichita/Newton
Wichita/Newton
Wichita/Newton
Wichita/Newton
Wichita/Newton
Wichita/Newton
Wichita/Newton
Wichita/Newton
Wichita/Newton
Wichita/Newton
Wichita/Newton

Car Initiial

PCIX
PCIX
PCIX
PCIX
PCIX
PCIX
PCIX
PCIX
PCIX
PCIX
PCIX
PCIX
PCIX
PCIX
PCIX
PCIX
PCIX
TIMX
TIMX
TIMX
TIMX
TIMX
TIMX
TIMX
TIMX
PCiX
PCIX
PCIX
PCIX
PCIX
PCIX
PCIX

Car Number

87006
87013
87015
87045
87053
87057
87059
87061
87065
87066
87068
87069
87070
87071
87072
87078
87082
5004
5005
5006
5007
5008
5010
5012
5013
87002
87005
87007
87008
87009
87010
87012

Cubic

Capacity

5000+
5000+
5000+
5000+
5000+
5000+
5000+
5000+
5000+
5000+
5000+
5000+
5000+
5000+
5000+
5000+
5000+
5125
5125
5125
5125
5125
5125
5125
5125
5000+
5000+
5000+
5000+
5000+
5000+
5000+

Car Type

C614
C614
C614
C614
C614
C614
C614
C614
Cc614
C614
C614
C614
C614
Cé614
C614
Cé614
C614
C614
C614
C614
C614
C614
C614
C614
C614
C614
C614
C614
C614
c614
C614
C614

Loading
Capacity
190000
192000
190000
190000
192000
192000
192000
194000
190000
190000
190000
192000
190000
192000
190000
192000
192000
214000
214000
214000
214000
214000
214000
214000
214000
190000
190000
190000
190000
190000
190000
190000

Length
60'

60’
60'
60’
60’

60’
60’
60’
60’

60’
60’
60’
60'

66'
66'
66’
66'
66'
66’
66'
66'
60"
60’
60’
60
60’

60’



Owner

Interstate Brands Corporation
Interstate Brands Corporation
Interstate Brands Corporation
Interstate Brands Corporation
Interstate Brands Corporation
interstate Brands Corporation
Interstate Brands Corporation
Interstate Brands Corporation
Interstate Brands Corporation
Interstate Brands Corporation
Interstate Brands Corporation
Interstate Brands Corporation
Interstate Brands Corporation
Interstate Brands Corporation
Interstate Brands Corporation
Interstate Brands Corporation
Interstate Brands Corporation
Interstate Brands Corporation
Interstate Brands Corporation
Interstate Brands Corporation
Interstate Brands Corporation
interstate Brands Corporation
Interstate Brands Corporation
interstate Brands Corporation
Interstate Brands Corporation
Interstate Brands Corporation
Interstate Brands Corporation
Interstate Brands Corporation
Interstate Brands Corporation
Interstate Brands Corporation
Interstate Brands Corporation
Interstate Brands Corporation
Interstate Brands Corporation
Interstate Brands Corporation
Interstate Brands Corporation
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Destination Bakery

Indianapolis, IN
Indianapolis, IN
Indianapolis, IN
indianapolis, IN
Indianapolis, IN
St Louis, MO
Indianapolis, IN
Indianapolis, IN
Philadelphia, PA
Philadelphia, PA
Philadelphia, PA
Philadelphia, PA
Philadelphia, PA
Philadelphia, PA
Philadelphia, PA
Philadelphia, PA
Philadelphia, PA
Philadelphia, PA
Philadelphia, PA
Philadelphia, PA
Philadelphia, PA
Philadelphia, PA
Philadelphia, PA
Philadelphia. PA
Philadelphia, PA
Philadelphia, PA
Philadelphia, PA
Philadelphia, PA
Philadelphia, PA
Philadelphia, PA
Philadelphia, PA
Philadelphia, PA
Philadelphia, PA
Philadelphia, PA
Philadelphia, PA

Ongin Md
|

Wichita/Newton
Wichita/Newton
Wichita/Newton
Wichita/Newton
Wichita/Newton
Wichita/Newton
Wichita/Newton
Wichita/Newton
Wichita KS
Wichita KS
Wichita KS
Wichita KS
Wichita KS
Wichita KS
Wichita KS
Wichita KS
Wichita KS
Wichta KS
Wichita KS
Wichita KS
Wichita KS
Wichita KS
Wichita KS
Wichita KS
Wichita KS
Wichita KS
Wichita KS
Wichita KS
Wichita KS
Wichita KS
Wichta KS
Wichita KS
Wichita KS
Wichita KS
Wichita KS

Car Initiial

PCIX
PCIX
PCIX
PCIX
PCIX
PCIX
TIMX
TIMX
PCIX
PCiX
PCiIX
PCIX
PCIX
PCIX
PCIX
PCIX
PCIX
PCIX
PCIX
PCIX
PCIX
PCIX
PCIX
PCIX
PCIX
PCIX
PCIX
PCIX
PCiX
PCIX
PCIX
PCIX
PCIX
PCIX
PCIX

2

Car Number

87014
87043
87044
87049
§7052
87067
5009
5011
87001
87003
87030
87031
87033
87036
87037
87038
87039
87040
87041
87042
87046
87048
87050
87051
87054
87055
87056
87058
87062
87063
87064
87074
87075
87076
87077

Cubic
Capacity
5000+
5000+
5000+
5000+
5000+
5000+
5125
5125
5000+
5000+
5000+
5000+
5000+
5000+
5000+
5000+
5000+
5000+
5000+
5000+
5000+
5000+
5000+
5000+
5000+
5000+
5000+
5000+
5000+
5000+
5000+
5000+
5000+
5000+
5000+

Car Type

C614
C614
C614
C614
C614
C614
C614
C614
C614
C614
C614
C614
C614
C614
C614
C614
C614
C614
C614
C614
C614
C614
Co614
C614
C614
C614
C614
C614
C614
c614
C614
C614
C614
C614
C614

Loading
Capacity
190000
190000
190000
190000
190000
192000
214000
214000
192000
192000
192000
192000
192000
192000
192000
192000
192000
192000
190000
190000
190000
190000
190000
190000
190000
190000
190000
190000
194000
194000
194000
192000
192000
192000
192000

Length

60'
60’
60'
60’
60’
60’
66’
66'
60’
60’
60’
60’
60'
60
60’
60’
60’
60'
60’
60’
60’
60
60’
60’

60’
60’
60'
60’
60’
60
60’
60’
60’
60’



Owner Destination Bakery Ongin Mil Car Initiial Car Number Cubic Car Type Loading Length
|

Capacity Capacity
Interstate Brands Corporation  phjladelphia, PA Wichita KS PCIX 87079 5000+ Cc614 192000 60’
interstate Brands Corporation  ppjladelphia, PA Wichita KS PCIX 87081 5000+ c614 192000 60"
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Surfacc Transportation Board
Form of Acknowledgement of Primary Documentation

State of Missouri
County of Jackson

On this 25" day of February. 2009 before me personally appeared J. Randall Vance, to me
personally known. who being by me duly sworn, says that he is the Senior Vice President, Chief
Financial Officer and Treasurcr of Interstate Brands Corporation, that the seal affixed to the
foregoing instrument is the corporate seal of said corporation. that said instrument was signed
and sealed on behalf of said corporation by authority of its said Board of Directors, and he
acknowledged that the execution of the foregoing instrument was the free act and deed of said
corporation.

TERRY E. HUMPHREY
Notary Public-Notary Ssa!

M = STATE OF MISSOUR!

- — Jackson County

Signaturé of Notary Publc 4 My Commission Expires Oct. 13, 200¢
Commission #05517439

My commission expires /a/’.{é g




Surface Transportation Board
Form of Acknowledgement of Primary Documentation

State of Missouri
County of Jackson

On this 25™ day of February. 2009 before me personally appeared J. Randall Vance. to me
personally known, who being by me duly sworn, says that he is the Senior Vice President, Chief
Financial Officer and Treasurer of Interstate Bakeries Corporation, that the seal affixed to the
foregoing instrument is the corporate seal of said corporation, that said instrument was signed
and sealed on behalf of said corporation by authority of its said Board of Directors, and he
acknowledged that the execution of the foregoing instrument was the free act and deed of said
corporation.

TERRY E. HUMPHREY

. Notary Public-Notary Sgpal
M ‘ STﬂTE OF MISSOURI
' 2 ackson Count
Slgnaturfof Notary Public My Commission Expires O)::t. 13, 200¢

Commission #05517439

My commission expires /a/_’i’A 7
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THIRD LIEN TERM SECURITY AGREEMENT Sy

Dated as of February 3, 2009

among

INTERSTATE BAKERIES CORPORATION
and
INTERSTATE BRANDS CORPORATION,
as Borrowers

and

Each Other Grantor
From Time to Time Party Hereto

and

SILVER POINT FINANCE, LLC
as Collateral Agent
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THIRD LIEN TERM SECURITY AGREEMENT, dated as of February 3. 2009.
by Interstate Bakeries Corporation, a Delaware corporation (“*IBC") and Interstate Brands
Corporation, a Delaware corporation (“Brands”, and together with IBC, each known individually
herein as a “Borrower™ and collectively as the “Borrowers™) and each of the other entities listed
on the signature pages hereof or that becomes a party hereto pursuant to Section 7.7 (together
with the Borrowers, the “Grantors™), in favor of Silver Point Finance, LLC (“Silver Point™), as
collateral agent (in such capacity, together with its successors and permitted assigns. the
“Collateral Agent”) for the Lenders and each other Secured Partly (each as defined in the Credit
Agreement referred to below).

WITNESSETH:

WHEREAS, pursuant to the Third Lien Credit and Guaranty Agreement dated as
of February 3. 2009 (as the same may be modified from time to time, the “Credit Agreement”)
among the Borrowers, the Guarantors from time to time party thereto, the Lenders from time to
time party thereto and Silver Point, as administrative agent and collateral agent for the Lenders,
the [enders have severally agreed to make extensions of credit to the Borrowers upon the terms
and subject to the conditions set forth therein;

WHEREAS, each Grantor will derive substantial direct and indirect benefits
from the making of the extensions of credit under the Credit Agreement; and

WHEREAS, it is a condition precedent to the obligation of the Lenders to make
their respective extensions of credit to the Borrowers under the Credit Agreement that the
Grantors shall have executed and delivered this Agreement to the Collateral Agent;

NOW, THEREFORE, in consideration of the premises and to induce the Lenders
and the Collateral Agent to enter into the Credit Agreement and io induce the Lenders to make
their respective extensions of credit to the Borrowers thereunder, cach Grantor hereby agrees with
the Collateral Agent as follows:

ARTICLE 1
DEFINED TERMS

Section 1.1 Definitions. (a) Capitalized terms used herein without definition are
used as defined in the Credit Agreement.

(b) The following terms have the meanings given to them in the UCC and
terms used herein without definition that are defined in the UCC have the meanings given to them
in the UCC (such meanings to be equally applicable to both the singular and plural forms of the
terms defined): ‘‘account™, “-account debtor”, “as-extracted collateral™, “certificated security™,
“chattel paper™. “commercial tort claim”, “‘commodity account”. “commodity contract™, “deposit
account™. “electronic chattel paper”, *“equipment”, “farm products”, “fixture”, ‘“general
intangible™, “goods™, “health-care-insurance receivable™, “instruments”, “inventory”, “investment
property”, “letter-of-credit right”, “procceds™, “record”, “securitics account”. “security”,

“supporting obligation” and “tangible chattel paper”.
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(c) The following terms shall have the following meanings:

“Account” means, as at any date of determination, all “accounts™ (as such term is
defined in the UCC) of the Credit Parties. including, without limitation, the unpaid portion of the
obligation of a customer of the Credit Parties in respect of Inventory purchased by and shipped or
delivered to such customer and/or the rendition of services by the Credit Parties, as stated on the
respective invoice or similar document of the Credit Partics, net of any credits, rebates or offsets
owed to such customer in respect of such Account,

*Account Debtor” means the customer of the Credit Parties who is obligated on
or under an Account.

“Agreement” means this Third Lien Term Security Agreement.
~Applicable IP Office™ means the United States Patent and Trademark Office. the

United States Copyright Office or any similar office or agency within or outside the United
States.

“Blocked Account” means a deposit account or securitics account in the name of
any Grantor and under the sole control (as defined in the applicable UCC) of the Collateral Agent
and (a) in the case of a deposit account, from which the Grantors may not make withdrawals
except as permitted by the Collateral Agent and (b) in the case of a securities account, with
respect to which the Collateral Agent shall be the entitlement holder and the only Person
authorized to give entitlement orders with respect thereto.

“Collateral™ has the meaning specified in Section 2.1.

“Controlled Deposit Account” means each deposit account (including all funds
on deposit therein) maintained by a Grantor that is the subject of an effective Control Agreement.

“Controlled Securities Account™ means each securities account or commodity
account (including all financial assets held therein and all certificates and instruments, if any.
representing or evidencing such financial assets) that is the subject of an effective Control
Agreement and that is maintained by a Grantor.

“Copyright Licenses™ means any and all agreements providing for the granting of
any right in or to Copyrights (whether such Grantor is licensee or licensor thercunder).

“Copyrights” means all United States and foreign copyrights. including
copyrights in software and databases, and all Mask Works (as defined under 17 U.S.C. 901 of the
U.S. Copyright Act), whether registered or unregistered, and, with respect to any and all of the
foregoing: (i) all registrations and applications therefor including the registrations and
applications referred to in Schedule 6 (as such schedule may be amended or supplemented from
time to time), (ii) all extensions and renewals thereof (iii) all rights corresponding thereto
throughout the world. and (iv) all proceeds of the forcgoing, including licenses, royalties. income,
payments, claims, damages and proceeds of suit.

~E-Fax™ means any system used to receive or transmit faxes electronically.
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“Electronic Transmission™ means each document, instruction. authorization, file,
information and any other communication transmitted, posted or otherwise made or
communicated by c-mail or E-Fax, or otherwise to or from an E-System or other equivalent
service.

“E-System™ means any electronic system. including Intralinks® and ClearPar®
and any other internet or extranet-based site, whether such electronic system is owned. operated
or hosted by the Administrative Agent. any of its Related Persons or any other Person, providing
for access to data protected by passcodes or other security system.

“Excluded Equity” means any voting stock in excess of 65% of the outstanding
voting stock of any Foreign Subsidiary. For the purposes of this definition, “voting stock™
means, with respect to any issuer, the issued and outstanding shares of each class of Stock of such
issuer entitled to vote (within the meaning of Treasury Regulations § 1.956-2(c)(2)).

“Excluded Property™ means, collectively, (i) Excluded Equity. (ii) any property
owned by any Grantor on the date hereof or hereafter (A) to the extent that a grant of a security
interest in such property is prohibited by. or constitutes a breach or default under or results in the
termination of or gives rise to a right on the part of the parties thereto other than a Borrower and
its Affiliates to terminate (or materially modify) or requires any consent not obtained under any
contract, license, agreement, instrument or other document evidencing or giving rise to such
property or, in the case of any Pledged Investment Property or Pledged Stock (other than Pledged
Investment Property or Pledged Stock issued by IBC or a Subsidiary of IBC), any applicable
sharcholder or similar agreement or (B) to the extent that any Requirecment of Law applicable
thereto prohibits the creation of a Lien thereon or requires conseni not obtained of any
Governmental Authority, but only, with respect to the prohibition in (A) and (B), to the extent.
and for as long as, such prohibition is not terminated or rendered unenforceable or ineffective by
the UCC or any other Requirement of Law, (iii} any property owned by any Grantor that is
subject to a purchase money Lien or a Capital Lease if the Contractual Obligation pursuant to
which such Lien is granted (or in the document providing for such Capital Lease) prohibits or
requires the consent of any Person other than a Borrower and its Affiliates as a condition to the
creation of any other Lien on such property. (iv) deposit accounts exclusively for payroll, payroll
taxes and other employce wage and benefit payments or other fiduciary accounts, (v) any United
States “intent to use™ Trademark applications to the extent that, and solely during the period in
which, the grant of a security interest therein would impair the validity or enforceability of such
United States “intent to use” Trademark applications under applicable federal law. (vi) deposits of
cash or Cash Equivalents or similar Investments permitted under the Credit Agreement to the
extent that a grant of a Lien hereunder on such deposits is prohibited by any agreement related to
such deposit and (vii) any property upon which a Lien is permitted under Section 6.2(p) of the
First Lien Term Credit Agreement to the extent that a grant of a security interest hereunder in
such property is prohibited by the applicable Insurance Program Documents (as defined in the
First Lien Term Credit Agreement); provided, however, “Excluded Property™ shall not include
any proceeds. products. substitutions or replacements of Excluded Property (unless such
proceeds, products, substitutions or replacements would otherwise constitute Excluded Property).

For the purposes of Articles 111 and 1V, none of the other terms defined in clauses
(b) and (c) of Section 1.1 shall include any Excluded Property.

“Governmental Authority™ means any nation, sovereign or government, any state
or other political subdivision thereof. any agency, authority or instrumentality thereof and any
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entity or authority exercising executive, legislative, taxing, judicial, regulatory or administrative
functions of or pertaining to government, including any central bank, regulatory body, public
sector entity or supra-national entity (including the European Union and the European Central
Bank).

“Insurance™ means (i) all insurance policies covering any or all of the Collateral
(regardless of whether the Collateral Agent is the loss payee thereof) and (ii) any key man life
insurance or business interruption policies.

“Intellectual Property” means all right, title and interest in or to intellectual
property and industrial property, including, but not limited to, all Copyrights, 1P Licenses,
Patents, copyrights in Software, Trademarks and Trade Secrets.

“Internet Domain Names™” means, as they exist anywhere in the world, Internet
addresses and other computer identifiers, including any alphanumcric designation that is
registered with or assigned by any domain name registrar as part of an clectronic address on the
Internet.

“Inventory™ means all of the “inventory™ (as such term is defined in the UCC) of
the Credit Parties, including, but not limited to, all merchandise, raw materials, parts. supplics,
work-in-process and finished goods intended for sale. together with all the containers, packing,
packaging, shipping and similar materials related thereto, and including such inventory as is
temporarily out of such Credit Party’s custody or possession, including inventory on the premises
of others and items in transit.

“[P_Liccnses™ means any and all agreements providing for the granting of any
right in or to Intellectual Property (whether such Grantor is licensee or licensor thereunder)
including, but not limited to, the Copyright Licenses, the Patent Licenses. the Trademark
Licenses, and the Trade Secret Licenses.

*Knowledge Officer” means any Authorized Officer and the General Counsel of

IBC.

“Liabilities” means all claims, actions, suits. judgments, damages, losses.
liability, obligations, responsibilities, fines. penalties. sanctions, costs. fees, taxes, commissions,
charges, disbursements and expenses, in cach case of any kind or nature (including interest
accrued thercon or as a result thereof and fees, charges and disbursements of financial, legal and
other advisors and consultants), whether joint or several, whether or not indirect, contingent,
consequential, actual, punitive, treble or otherwise.

*“Material Intellectual Property” means Intellectual Property that is owned by or
licensed to a Grantor and material, individually or in the aggregate, to the conduct of the business
of the Borrowers or their subsidiaries.

“Patent Licenses™ means all agreements providing for the granting of any right in
or to Patents (whether such Grantor is licensee or licensor thercunder).

“Patents™ means all United States and foreign patents and certificates of
invention, or similar industrial property rights, and applications for any of the foregoing.
including: (i) cach patent and patent application referred to in Schedule 6 hereto (as such schedule
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may be amended or supplemented from time to time), (ii) all reissues, divisions, continuations,
continuations-in-part, extensions, rcnewals, and reexaminations thereof, (iii) all rights
corresponding thereto throughout the world and (iv) all proceeds of the foregoing, including
licenses. rovalties, income, payments, claims, damages. and proceeds of suit.

“Pledged Certificated Stock™ means all certificated securities and any other
Capital Stock of any Person evidenced by a certificate, instrument or other similar document (as
defined in the UCC), in each case owned by any Grantor. and any distribution of property made
on, in respect of or in exchange for the foregoing from time to time, including all Capital Stock
listed on Schedule 5. Pledged Certificated Stock excludes (i) any Excluded Property and any
Cash Equivalents that are not held in Controlled Securities Accounts to the cxtent permitted by
the Credit Documents and (ii) any Capital Stock issued by any given Person (other than any
Subsidiary of IBC) having a value of less than $100,000.

“Pledged Collateral” means, collectively, the Pledged Stock and the Pledged
Debt Instruments.

“Pledged Debt Instruments™ means all right, title and interest of any Grantor in
instruments evidencing any Indebtedness owed to such Grantor, and any distribution of property
made on. in respect of or in exchange for the foregoing from time to time issued by the obligors
named therein. Pledged Debt Instruments excludes any Cash Lquivalents that are not held in
Controlled Securitics Accounts to the extent permitted by the Credit Documents and any
instrument having a face amount of less than $100.000.

“Pledged Investment Property” means any investment property of any Grantor.
and any distribution of property made on, in respect of or in exchange for the foregoing from time
to time. other than any Pledged Stock or Pledged Debt Instruments. Pledged Investment Property
excludes any Cash Equivalents that arc not held in Controlled Securities Accounts to the extent
permitted by the Credit Documents or any investment property having a value of no more than
$100,000.

“Pledged Stock™ means all Pledged Certificated Stock and all Pledged
Uncertificated Stock.

*Pledged Uncertificated Stock™ means any Capital Stock of any Person that is not
Pledged Certificated Stock, including all right, title and interest of any Grantor as a limited or
general partner in any partnership not constituting Pledged Certificated Stock or as a member of
any limited liability company, all right, title and interest of any Grantor in, to and under any
Organizational Document of any partnership or limited liability company to which it is a party,
and any distribution of property made on, in respect of or in exchange for the foregoing from time
to time, including in each case those interesis set forth on Schedule 5, to the extent such interests
are not certificated. Pledged Uncertificated Stock excludes (i) any Excluded Property and any
Cash Equivalents that are not held in Controlled Securities Accounts to the extent permitted by
the Credit Documents and (ii) any Capital Stock issued by any given Person (other than any
Subsidiary of IBC) having a value of less than $100,000.

“Priority Agent™ as defined in the Intercreditor Agreement.

“Priority Claimholders™ as defined in the Intercreditor Agreement.
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“Receivables™ means all rights to payment, whether or not eamed by
performance, for goods or other property sold, leased, licensed, assigned or otherwise disposed
of. or services rendered or to be rendered, including, without limitation. all such rights
constituting or evidenced by an instrument or chattel paper or classified as a payment intangible
and whether or not it has been earned by performance. References herein to Receivables shall
include any supporting obligation or collateral securing such Receivable.

“Registered Intellectual Property” means all Patents, Trademarks and Copyrights
that are covered by issued patents or registrations or pending patent applications or applications
for registration, excluding Excluded Property.

“Related Person™ means, with respect to any Person, each Affiliate of such
Person and each director. officer, employce, agent, trustee, representative, attorney, accountant
and each insurance. environmental. legal, financial and other advisor (including those retained in
connection with the satisfaction or attempted satisfaction of any condition set forth in Section 3 of
the Credit Agreement) and other consultants and agents of or to such Person or any of its
Affiliates, together with, if such Person is the Collateral Agent, each other Person or individual
designated, nominated or otherwise mandated by or helping the Collateral Agent pursuant to and
in accordance with Section 9.7(c) of the Credit Agreement or any comparable provision of any
Credit Document.

“Requirements_of Law™ means, with respect to any Person, collectively, the
common law and all federal. state, local, foreign, multinational or international laws, statutes,
codes. treaties, standards, and legally binding rules, regulations, guidelines, ordinances, orders,
judgments, writs, injunctions and decrees (including administrative or judicial precedents or
authorities) and the interpretation or administration thereof by, and other determinations.
directives, requirements or requests of. any Governmental Authority. in each case that are
applicable to or binding upon such Person or any of its property or to which such Person or any of
its property is subject.

“Sell” means, with respect to any property, to sell. convey, transfer, assign.
license, lease or otherwise dispose of, any interest therein or to permit any Person to acquire any
such interest, including, in each case, through a sale, factoring at maturity, collection of or other
disposal, with or without recourse, of any notes or accounts receivable. Conjugated forms thereof
and the noun “Sale” have correlative meanings.

“Software™ means (a) all computer programs, including source code and object
code versions, (b) all data, databases and compilations of data, whether machine readable or
otherwise, and (c) all documentation, training materials and configurations related to any of the
foregoing.

“Term Loan Agent” means “Original First Lien Term Loan Agent™ as defined in
the Intercreditor Agreement.

“Trade Secret Licenses” means any and all agreements providing for the granting
of any right in or to Trade Secrets (whether such Grantor is licensee or licensor thereunder).

“Trade Secrets” means all trade secrets and other confidential and proprietary
information and know-how whether or not such Trade Secret has been reduced to a writing or
other tangible form (including confidential and proprietary delivery routes) and all proceeds of
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the foregoing, including licenses, royalties. income, payments, claims. damages, and proceeds of
suit,

“Trademark l.icenses™ means any and all agreements providing for the granting
of any right in or to Trademarks (whether such Grantor is licensee or licensor thereunder).

“Trademarks™ means all United States, and foreign trademarks, trade names,
corporate names, company names, business names, ficlitious business names. Internet Domain
Names, secrvice marks, certification marks, collective marks, logos, other source or business
identifiers, all registrations and applications for any of the foregoing including: (i) the
registrations and applications referred to in Schedule 6 (as such schedule may be amended or
supplemented from time to time), (ii) all extensions or renewals of any of the foregoing. (iii) all
of the goodwill of the business connected with the use of and symbolized by the foregoing, and
(iv) all proceeds of the foregoing. including licenses, royalties, income, payments, claims,
damages, and proceeds of suit.

*UCC" means the Uniform Commercial Code as from time to time in effect in
the State of New York; provided, however. that, in the event that, by reason of mandatory
provisions of any applicable Requirement of Law, any of the attachment. perfection or priority of
the Collateral Agent’s or any other Secured Party’s security interest in any Collateral is governed
by the Uniform Commercial Code of a jurisdiction other than the State of New York. “UCC™
shall mean the Uniform Commercial Code as in effect in such other jurisdiction for purposes of
the provisions hercof relating to such attachment, perfection or priority and for purposes of the
definitions related to or otherwise used in such provisions.

“Vehicles” means all vehicles covered by a certificate of title law of any state.

Section 1.2 Certain Other Terms. (a) The meanings given to terms defined herein
shall be equally applicable to both the singular and plural forms of such terms. The terms
“herein”, “hereof™ and similar terms refer to this Agreement as a whole and not to any particular
Article. Section or clause in this Agreement. References herein to an Annex, Schedule, Article,
Section or clause refer to the appropriate Annex or Schedule to, or Article, Section or clause in
this Agreement. Where the context requires, provisions relating to any Collateral when used in
relation to a Grantor shall refer to such Grantor’s Collateral or any relevant part thereof.

(b) Section 1.3 (Interpretation. ctc.) of the Credit Agreement is applicable to
this Agreement as and to the extent set forth therein.

ARTICLE 2
GRANT OF SECURITY INTEREST

Section 2.1 Collateral. For the purposes of this Agreement, all of the following
property now owned or at any time hereafier acquired by a Grantor or in which a Grantor now has
or at any time in the future may acquire any right, title or interests is collectively referred to as the
“Collateral™:

(a) all accounts, chattel paper. deposit accounts. documents (as defined in
the UCC), equipment, general intangibles. Intellectual Property, instruments, Insurance,
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inventory, investment property, letter-of-credit rights, money (as defined in the UCC) and any
supporting obligations related thereto;

(b) the commercial tort claims described on Schedule 1 and on any
supplement thereto received by the Collateral Agent pursuant to Section 4.10;

(c) all books and records pertaining to the Collateral;

(d) all property of such Grantor held by any Secured Party, including all
property of every description, in the custody of or in transit to such Secured Party for any
purpose, including safckeeping, collection or pledge, for the account of such Grantor or as to
which such Grantor may have any right or power, including but not limited to cash;

(e) all other goods (including but not limited to fixtures) and personal
property of such Grantor, whether tangible or intangible and wherever located: and

nH to the extent not otherwise included, all proceeds of the foregoing;
provided, however, that “Collateral™ shall not include any Excluded Property. and provided,

further, that if and when any property shall cease to be Excluded Property, such property shall be
deemed automatically from such time to constitute Collateral.

Section 2.2 Grant_of Sccurity_Interest in Collateral. Each Grantor, as
collateral security for the prompt and complete payment and performance when due (whether at
stated maturity, by accelcration or otherwise) of the Obligations of such Grantor (the “Secured
Obligations™). hereby mortgages, pledges and hypothecates to the Collateral Agent for the benefit
of the Secured Parties, and grants to the Collateral Agent for the benefit of the Secured Parties a
Lien on and security interest in, all of its right, title and interest in. to and under the Collateral of
such Grantor.

Section 2.3 Continuing Liability Under the Collateral, Notwithstanding
anything herein to the contrary, (i) each Grantor shall remain liable for all obligations under the
Collateral and nothing contained herein is intended or shall be a delegation of duties thereunder to
the Collateral Agent or any other Secured Party, (ii) each Grantor shall remain liable under each
of the agreements included in the Collateral to which it is a party, including. without limitation,
any agreements relating to Pledged Stock, to perform all of the obligations undertaken by it
thereunder all in accordance with and pursuant to the terms and provisions thereof and neither the
Collateral Agent nor any other Secured Party shall have any obligation or liability under any of
such agreements by reason of or arising out of this Agreement or any other document related
thereto nor shall the Collateral Agent nor any other Secured Party have any obligation to make
any inquiry as to the nature or sufficiency of any payment received by it or have any obligation to
take any action to collect or enforce any rights under any agreement included in the Collateral,
including, without limitation, any agreements relating to Pledged Stock, and (iii) the exercise by
the Collateral Agent of any of its rights hereunder shall not release any Grantor from any of its
duties or obligations under the contracts and agreements included in the Collateral.
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ARTICLE 3
REPRESENTATIONS AND WARRANTIES

To induce the Lenders and the Collateral Agent to enter into the Credit
Documents, each Grantor hereby represents and warrants cach of the following to the Collateral
Agent, the Lenders and the other Secured Parties:

Section 3.1 Title; No Other Liens. Except for the Lien granted to the Collateral
Agent pursuant to this Agreement and other Permitted Licns under any Credit Document
(including Section 3.2), such Grantor has good title to, or valid leasehold interests in. each item of
the Collateral (except for defects in title that, individually or in the aggregate, do not materially
interfere with its ability to conduct its business as currently conducted or utilize such properties
for their intended purposes). The Collateral is owned by such Grantor free and clear of any and
all effective Liens, other than Permitted Liens. Such Grantor (a) is the record and beneficial
owner of the Collateral pledged by it hereunder constituting instruments or certificates and (b)
except as otherwise permitted under the Credit Agreement. has rights in or the power to transfer
each other item of Collateral in which a Lien is granted by it hereunder, free and clear of any
other effective Lien, other than Permitted Liens.

Section 3.2 Perfection and Priority. To the extent governed by Article 8 or 9 of the
UCC, the security interest granted pursuant to this Agreement constitutes a valid perfected
security interest in favor of the Collateral Agent for the benefit of the Secured Parties in all
Collateral subject, for the following Collateral, to the occurrence of the following: (i) in the case
of all Collateral in which a security interest may be perfected by filing a financing statement
under the UCC, the completion of the filings specified on Schedule